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September 18, 1978

RE: SUBLEASE AGREEMENT DATED APRIL 15, 1975. LEASE
ASSIGNMENT AGREEMENT DATED AS OF JULY 1, 1978,
BETWEEN WILLIAM M. GIBBONS, TRUSTEE OF CHICAGO,
ROCK ISLAND AND PACIFIC RAILROAD COMPANY, UNITED
STATES OF AMERICA, AND UNITED STATES RAILWAY
LEASING COMPANY. RECORDED AS DOCUMENT NO. 7895-B

Interstate Commerce Commission
Washington, D. C. 20423

Gentlemen:

Enclosed for recordation under the provisions of Section 20(c)
of the Interstate Commerce Act, as amended, are S@WeRy x i, .
executed counterparts of Lease Assignment Agreement

dated as of July 1, 1978, which is a supplement to

the above Lease.

A general description of the railroad rolling stock
covered by the Assignment is freight cars bearing
RI or ROCK numbers as set forth in Exhibit B hereto.

The undersigned is an executive officer of William M.
Gibbons, Trustee of Chicago, Rock Island and Pacific
Railroad Company mentioned in the enclosed documents
and has knowledge of the matters set forth therein.

Please return six executed counterparts of the Assignment
with the recording information stamped thereon to

me by mail at 332 South Michigan Avenue, Chicago,
Illinocis 60604.

Also enclosed is a check payable to the Interstate
Commerce Commission covering the required $10 recordation
fee.

WILLIAM M. GIBBONS, TRUSTEE OF
CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD COMPANY

m%m/{

By
O. L. Houts
General Solicitor
OLH:d1ln
Enclosures

CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY/332 S. MICHIGAN AVE /CHICAGO, 1L 60604/WILLIAM M. GIBBONS, TRUSTEE
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LEASE ASSIGNMENT AGREEMENT . SEP 251978 ' po PM :
INTERSTATE COMMERCE COMMISSION

LEASE ASSIGNMENT AGREEMENT {hereinafter called "Lease Asmgnment“)
dated as of July 1, 1978 by and between William M. Gibbons, Trustee of
the Property of dncago, Rock Island and Pacific Rallroad Oompany (said
Trustee in his capacity as trustee, together with his successors or assu;ns,
being hereinafter called "Trustee"), the United States of America ("United
~ States"), represented by the Secretary of Transportation acting through
the Administrator of thg Federal Railroéd Administration or the Administrator's
- \fiesignee {("Administrator™), and United States Railway Leasing Company ("Lessor').

‘ WHEREAS, Iessor and Trustee have previosuly entered into a Sublease

Agreement of railroad equipment dated as of April 15, 1975 (the "Lease"),
a copy of which is attached hereto as Exhibit A; and '

WHEREAS, the Lease was filed and recorded with ﬁhe Interstate Commerce
Commission pursuant to SGCtiO;‘l 20c of the Interstate Commerce ACt on
May 19, 1975 and assigned Recordation No. 7895-B; and | | |

WHI:.RE.AS, United States and Trustee intend to enter into a fmancmg

agreementi ("Financing Agreement”) by which the Secretary will guarantee



-2 -

cefta‘in obligations of Trustee with’ respect to certain leased railroad
equipment being rehabilitated by Trustee (the "Leased Byuipment") which
is a part of the railroad equipment described and identified in Exhibit
A to Exhibit A hereof; and

WHEREAS, in order to secure the payment of the obligations contained
in the f‘inancing Agreement, execution and delivery of this Leasé Assignment
has beenv ade a céndition.precedent to execution of the Financing Agreement.

NOW, 'IHFREFORF, in consideration of the premises and the mutual covenants
and promises herein contained, the parties hereto agree as follows:

1. Trustee hereby assigns to United States the entire leasehold interest
in the Leased BEquipment described in Exhibit B attached hereto and made |
a part hereof. | |
| _2. The term of this Lease Assignment shall commence forthwith aﬁd ‘
shall continue as to each item of Leased Bguipment until the Lease or the |
F.inancing queemént is terminated, whichever is earlier.

- 3. Except as provided in paragraph 6 hereof, this Lease

‘Assignment is subject to all of tl.le terms' and oonditioﬁs of the Lease.
Trustee shall duly and punctually perform, when due, all of the agreemants
énd obligations under or pursuant to the Lease. This Lease Assignment
shall not relieve Trustee from any of these obligations under lithle Lease.

4. So long as Trustee shall have the right to possessioh of the Leésed
| Equipment in accordance with the Lease and the Financing Agreement, he

. shall be entitlea, as against the United States, to manage, operate, use,

| enjoy and be suffered and permitted to remain in the actual and undisturbed

possession of the Leased Bquipment, to receive, take and use all rents,
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incomes, issues, tolls, profits apd proceeds thereof and to exercise any

renewal or purchase options.

5. .If an event of default shall occur uﬁder-the Lease of which Lessor |
haé actual knowledge, the Lessor shall promptly notify the Adminiétrator |
in writing of such event; then tﬁe Administrator shall at the Administratorfs
sole option be entitled to and shall succeed to all the right, title and
interest of the leasehold interest in any of such Leésed Bquipment, described
in Exhibit B, as the Administrator may desighaﬁe in writing to the Lessor
not more than sixty days after noticebof such event of default given by
the Lessor, and by such designation the Administrator shall assume the
Lease obligations, relative to any suéh Leased Equipment, accruing subsequent
to receipt by the Administrator of such notice given by the Lessor. Not-
withstanding the Administrator's right to possession and assumption set
forth in paragraph 6 hereof, if the Administrator fails to assume the Léase
obligations within sixty days after receiving Lessor's notice of an event
of default, the Lessér shall be free to exercise any and all of its remedies
under the Lease. In addition, during the aforesaid sixty day period the
Iessor shall have the right to exercise all its rights under the lease,
including, but not limited to, the right to feqﬁire the Trustee to accumulate,
assemble and store the Leased Egquipment in the manner specified in the
Lease, except that the Lessor shall take no action that would impair the
rights of the Administrator hereunder.

6. If an event of default (other than a deféult under the Lease)

shall occur under the Financing Agreement and notice of such event shall

-~




have been furnished to ;:he Lessor, then the Pdminist_rator shall at the

- Pdministrato:'s sole option be entitled to and shall succeed to all the
right; title and interest of the leasehold interest in any of such Leased
BEquipment, described in Exhibit B, as the Administrator may designate in
writing to the Lessor not more than sixty days after notice of such event

of default to the Lessor, and by such designation the Administrator shall
assume the lease obligations, relative to any such Leased EQuipment, accruing
subsequent to the date of such notice.

7. The Administrator's right to possession and use of any equipment
under this Lease A531gnment shall not be affected by any rlghts (mcludmg :
nghts protected under Section 77(j) of the Bankruptcy Act) whlch the Lessor
might have by virtue of a default by the Trustee on any of the Trustee's
»obligations under the Lease, and the Administrator (or the Administrator's
approved- sublessees) shall have 'the right to possess and use or to continue
to possess and use such équipment provided all obligations, including but
not lilﬁited to maintenance obligations and the obligation to make lease
payments (prorated for the actual number of cars that the Administrator
possesses) under the Lease w1th respect to equlpment which the Admmlstrator
possesses) are fully satisfied as they become due. ‘

8. Notwithstanding any terms or conditions of the Lease, the Administrator
shall have &e right to sublease such equipmant as the Administrator takes
pdssession of pursuant to paragraphs 5 and 6 hereof so long as the ultimate
use of the equipment is by a railroad company operating in interstate or
intrastate commerce within the United States, proVided £he Administrator

remains fully liable to the Lessor under the Lease.
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9. The Admiﬁistrator's rights granted under this lease Assignment
are sﬁbject to the requirement that the exercise of anyA such fights shall
‘not result in any loss of or recapture of Investment Tax Credit with respect
to the leased Equipment. Notwithstanding the latter provision, the Admin—-.
istrator shall have the right in the Administrator's sole discretion to
take the assignment of the Lease if, concurrently with such assignment,
the Administrator agrees in writingh to indemnify and hold the Lessor harmiess"
against any such loss or recapture of the Investment Tax Credit.

10. This Lease Assignment shall be binding upon and shall inure to
the benefit of the parties hereto and their respect.ive smc;ssors and assigns
a and this Lease Assignment maf not be modified unless such modification
is consented to by the Administrator in writing. |

IN WITNESS WHEREOF, Trustee, United States and Lessor, pursuant to

propér authority, have caused these presents to be signed in their respective

names and their respective seals to be hereunto affixed, duly attested, - e

as of the day and year first above wrltten. ' <

| /) |

/. %’/ 7 x’»}“ ;’i”’f' ZW“? /ﬁ‘ Z,/'m‘
“ {-:"“ "z“ / 1 Mwﬁ M‘n
Willidnt M Gibbong, Trustee of the o

Property of Chicago, Rock Island and
_ Pacific Railroad Company -

United States of America

by the

Secretary of Transportation
Acting through

The Administrator of the
Federal Railroad Administration

S Wted States Rallway Leasmg Canpany _

By c’%wﬂz{f /«Sﬂg’(&

evlh




STATE OF ILLINOIS )
) Ss.
COUNTY OF COOK )

on this /& day of /d:jwji)g |, 1978, before me personally
| £

appeared William M. Gibbons, to me known to be the person described in

and who executed the foregoing instrument, who being by me duly sworn,
says that he is the Trustee of the Property of Chicago, Rock Island and
Pacific Railroad Company, and he acknowledged that he executed said instrument

as his free act and deed.

e

\M/V&f”/ | /3 /,f”‘/.*‘»r,,vf‘fm
Notary Public

/-

(SEAL) | {;ﬂff
My Commission Expires:
DISTRICT OF )
' ) SS.
COLBMBIA )

I, % M | | , a notary publlc in and
for the District dQZCblumbﬁk//Do HEREBY CERTIFY that /4? 4ﬁfzuéggi“~'*-

» personally known to me o be the Administrator

of the Federal Railroad Administration, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument as
. such Mministratoh appeared before me this day in person, and, being by
me duly swoi:n, said and acknowledged that he is the Adminisﬁrator of the
Pederal Railroad pdministfation, that he signed, affixed thereto the seal
-and delivered said inst;:urrént as kﬂ:ninistrétor of the Federal Railrcad

‘Administration on behalf of the United States of America, pursuant to authority



given by the Secretary of Transportation (49 CFR 1.49{(u)) as his free and
voluntary act, and as a f.r_ee and vcz»iuhtary act and deed of the Secretary
of Transportation and the ﬁnited States of America, for the use and purposes
therein set forth, and that the scal affixed to said instrument is the
seal of the Federal Railroad Administration. | |

- GIVEN under my hand and notarial seal this jf_’g day of é#f— o

A.D., 1978.

& ,,./"Z"' E;f(w

ey
Notyy P’Ubll/‘

My anmm Expires May 1, 1982

{SEAL)
My Commission Expires:
STATE OF ILLINOIS

© COUNTY OF OOOK

_ T W AT . 1978, before me persénally
appeared /aéf,jf 2 (- /ﬂg/ﬁ , to me personally known,

-~ who, being by me duly sworn, says that he is jg

| _one of the seals affixed to the foregomg instrument is d oorte seal”’ )
' of said corporation, that said instrument was signed and sealed on behalf
_of said corporation by authority of its Board of Directors, and he acknowledged
thét the execution of the foregoing instrument was the free act and deed

of said corporation.

~

e e
- (SEAL - . o

My Commission Explres. '

R ——— [T - T S - . B . . . - e s R e ot g o YA Iy 3
- . . . R 8 oo - " 1“
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AGREEMENT made and entered into @s of this [5th day of April, 1975, between

UMITED STATES RAILWAY LEASING COMPANY

an lllinois corporation {hereinafter called "United”’) and
William M. Gibbons, Trustee of the Property of the

CHICAGO ROCK _ISLAND AND PACIFIC RAILROAD COMRANY.

P

&

Debtor, ) s mgm}m m7¢/fjﬁ%ﬂ & Peencded

{hereinafter calied “Lessee”}

MAY 1§ 197511 o PH

RECITALS : INTERSTATE COMMERCE COMMISSION

Lessee desires 10 lease from United as Lessor certain railroad cars, hereinafier specifically
designated, alt upon the rentals, terms and conditions set forth in this Lease,

AGREEMENT

it is Agreed:

3. Lease of Cars. United agrces 10 lease 10 Lessee and Lessee agrees to and does hereby lease
from United the Cars [the term “Cars’” and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease sre those which shall be detivered 10 and accepited by Lessee
pursuamt 1o Paragraphs 2 and 3 hereof. The tease shall become effective as 10 any Car immediately
upon its acceptance pursuant 10 Paragraph 3. (CONTIRUED IN RIDER)

2. Delivery of Cars. United shall deliver the Cars as promptly gs is reasonably possibie. United’s
obligations with respect 10 delivery of ail or any of the Cars are hereby made expressiy subject 10, and
Uniied sheii not be responsibre Tor, fanure 1o oeliver or delays in delivering Caes dus 22 fzhor
difficulties, fire, delays and defaults of carriers ang material suppliers or Car manutacturers, acts of
God, governmental acts, regulations and restrictions or any other causes, casualies or contingencies
beyond United’s control; provided, however, that in no event shall Lessee be obligated 10 accept
delivery of Cars after ___August 31, 1975,

Initial delivery shall be f.0.1. __Washington, [ndisna,

fFrom and after accepiance of 3 Car, Lessee shall be liable for, and shall pay or reimburse United for
the payment of, all costs, charges and expenses of any kind whatsoever on account of or relating 10
switching, demurrage, deiention, storage, transporiation or movement of a Car, including specifically,
but not exclusively, freight and switching charges for movement a1 any tme and from ume 10 time 10
and from any repair shops. siorage or 1erminal facitities.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail waflic and shalt otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
delermining that Cars are in proper condition for loading and shipment. Within five (33}  gays
after United shall give Lessee notice that some or all Cars are ready for initial delivery, Lessee may
have its authorized representative inspect such Cars ot (EECEREERTRGENGY (the manufaciurer's
plant}*® and accent or reject them as 10 condition, Cars 50 inspected and accepied and any Cars which
{essee does not elect 10 inspect shall upon delivery thereo! to Lessee as sbove provided be
conclusively deemed 10 be acceptled and subject to this Lease and 10 meet all requirements ot this
Lease. Lessee shall issue and deliver 10 United with respect 10 3!l Cars accepied, a Certificate of
Inspection and Acceptance in the form of Exhibit B, '

*Sirike inapplicable material in Paragraph 3.

USRULRF «—~ 11773
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4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default bereunder, Lessce shall be entitied 10 possession of each Car from the daie the Lease becomes
effective as 10 such Car and shall use such Car {a} on its own property or lines, or (B} upon the lines -
of any railroad or other person, firm or - corporation in the wsual interchangs of traflic; provided, -
however, 1hat Lessee ayrees that the Cars shall a1 all times be used {i} in conformity with Interchange
Rutes; {iif in compliance with the terms and provisions of this Lease; (iii) in & careful and prudent
‘manner, solely in the use, service and manner for which they were designed: liv) only within the
continental limits of the United Stzies 0f Atherica or in Conada: RODIMNE S X SIRIGTOSTIXTENDL
RO N R OB T M S R Ty TS XTA K P I KX RS B e ST B SN R YT B 36 S IT RN .
B O QDB G DT XS GO TO XA DS RN MK AL ST KT LTI OXEIXITX  Srovided s—

5. Term. This Lease shall be for 3 term which shall commence on the date of deiivery by

N - . . . < §
United of the first Car, a5 provided in Paragraph 2 hereof, and shal! terminate 1 i Teen years I
from the Average Daiz of Delivery unless sooner terminated in accordance with the prowssisns of this

Lease or uniess exiendsd pursuant 1o writien agreemen; of the parties.

. 6. Rental. During the term of this Lease, Lessee shall pay 1¢ United for each Car. commencing
on the date of delivery therect a rentat of $._262.00  per Car per _fmonth

7. Payment. Lesses shall make payment of all sums due hereundear 16 United in Chicago funds
al the address provided in Paragraph 21 bereof, or such other place as United may direci. Rents!
payments shall be made monthly in advance on or before the Tirst'day of each month for which such
renial is due, except thai the first full month's payrment shall include rental covering any prior period
of iess than one month. .

8. Title. Lessee shall not Dy reason of 1his Lease or any as1ion taken hereunder acguire or have
any right or titie iy the Cars except the rights herein expressiy granted 1o it as Lessee.

9. Repairs. Lessee shall perform or cause 1o be performed and shall pay a!l cosis and expenses

: of,.all Repair Work without any abatement in rent or other 1oss, Cosi or expense 10 United. Any

" paris, replacements or additions made 10 any car shall be accessions 10 such car angd title thereto shalt
be immadiately vested 1n United withoul cost or expense 1o United. :

10. Substitution of Cars. United may, a1 any time and from 1ime 10 time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shall be deemed 1o be subject 1o all ierms
and conditions of this Lease as if the same had bean originally delivered 10 Lessee 8t 1he 1ime and in
the place of Cars for which they are substiiuted. The parties shali execute armengments 1o this Lease
and such other or further documenis as may be required Dy either party hereto 10 evi.dence ths
withdrawsal from and termination of this Lease with respect wo Casualty Cars, or 1o include any
Replacement Cars within the terms and provisions of this Lease and of any other gdocurment under
which United has assigned its rights hereunder, as permitted in Paragraph 19 hereof,

. Y. No Abarement of Rent. Renmal paymenis on any Car shall no1 abate o such Car is out of
secvice {or Repair Work nor on account of any other reason whatsoever :

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of zit Federal,
State or other governmental charges or 1axes assessed or levied agzinst the Cars, intluding but not
limited to (il alt Federal, State or locai sales or use taxes imposed upon or in connection with the
Cars, this Leas?, gmhadpastmbaimmemamnsaod, or use of the Cars lor or under this Lease, (i) all
taxes, duties or imposts assessed or levied on the Cars or this Ledse by a foreign couniry andfor any
governmental subdivision thereof; and {iii} all taxes or governmental charges assessed or levied upon
its interest as Lessee of Cars. if any levy or assessment is made against United or which Uniteéd shall
pay on account of any of the foregoing matiers or on account of its ownership of the Cars, exclusive,
howsever of anv (axes on the rentals hereunder or the net income of Unned therefram lexcont anv

however, that lessee agrees 1hat none of the Cars will be physically loCaieC Outside The Jnti
States more than 40% ot any calendar year and Lessee shall indemniiy and hold United harmiess
for any loss, cost or expense sufiered by United under the provisions of ierograph 7 of the
Suppiement to il EEGst/Hereinatter reterred 1o din Paragraph R-2 of the Riocer.

¢



such tax on rentals which is in substitution for, ‘or relieves the Lessee from the payment ol taxes
which it would otherwise be obligated 10 pay or reimburse as hereinbefore provideb!, Lessec will
promptly pay or. reimburse United for same; but the Lessee shall not be required 10 pay the same 0
long as it shall in good feith and by appropriste legal or admunistrative proceedings contast the
validity or ampunt thares! uniess thereby, in the judgment of United, the rights or interest of United
in and 10 the Cars will be materialiy endangered. In the event any 1ax repurts are required 10 be made
on the basis of individuat Lars, the Lesser will either make such reports in such manner as 10 show the
ownership of such Cars by United or will notify United of such requiremens and will make such
report in such manner as shall be satisfactory to United,

%

13. Liens. Lessce shall keep the Cars free from any and all encumbrances er liens in favor of
anyone claiming by, throuuh or under Lessee which may be a cloud upon or otherwise affect United's
title, including but not limited 1o Tiens or encumbrances which arise oul of any suit involving Lesses,
or any sct, omission or failure of Lessee or Lessee’s failure 10 comply with the provisions of tnis
Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal process.

V4. Indemnities — Patent Covenants. Lesseg agrees to indemndy United and hold it harmiess
from any loss, expense or ligbility which United may sufier or incur from any charge, claim,
proceading. suil or othar event which in any manner or {rom any Cause arises in connection with the
use, Possession or uperation of a Car white subject 10 this Lease, and without regard as 1o how such
charge, claim, proceeding suil or other event arose, including withoul Himiting the generality of the
foregoing, whelher it arises from latem or other defects which may or may not have been
discoverable by United. Uniied sgrees 1o indemnify Lessee and save it harmiess agains: sny charge,
loss, claim, sint, expense or lighility arising out of or on account of the us: or mncorporation by
United upon delivery of a Car or upon the making of repairs thereto by United, of any inwvention or
the infringement of any patems, except i such invention was used or incurporated by reason of
Lesse’s specilications. The term “United ™ shall mean and include any subsidizry, parent or afhiliaizd
corporation for gV purposes of this Paragrznh Y4, Lesses’s indernnay shall not elimingiz any nights
which Lessee may have unger any manuiacturer’'s warranty assigned 10 1T pursuant 1o Faragranh 22.
The indemnities and asiumplions of Lisbility herein contained shali survive the termination of this
Leése. Each party shall. upon learning of same, give the other prompt notice of any cleun or hability
herelyy indemnified against.

15. Lettering — Inventory. At United’s election all cars may be marked with United's name
desiqnating it as owner or Lessor and may bear the following inscaption: “Title 10 thus car subject 10
documents recorded under Section 202 of Imersiate Commerce Act”. Except for renewsl and
maintenance of the aloresaid letiering or letiering showing the interest of the Lesses, no lenermng or
marking shall by placed upon any of the Cars by Lessee except upon the writien direction or consent
of United. United may at its own cost and expense inspect the Cars from time 10 time wherever they
may be, and Lessee shall, upon reguest of Unined, but no more than once every year, furnish 10
United its certified inventory of all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car islost, stolen, destroyed or damaged
beyond economic repawr, Lessee shall, Ly notice, promptly and fully advise Unned of such
occurrence. Except where United shatl have received payment for such Casualty Car irom a handiing
railroad or other party under-and pursuant o Interchenge Rules, Lessee shall, within 45 days after
demand by United, promptly make payment to United in the same amount as 15 prescribed 1n the
Interchange Ruies for the loss of such Car. This Lease shall conunue in fuli force and effect with
respect to any Casualty Car wrespective of the cause, place or extent of any ¢asually occurrence, the
risk of which shall be borne by Lesse::; provided, however, that this Lease shall terrminate with
respect to @ Casualty Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and Lessee shall have no {urther liability 10 United
hereunder excepl for accrued rent and as such arises of exists under Paragraphs 12, 13 and 14 hereol.

‘ —3-
USRLRF — 11773 ’ ' .



17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect 10
any Car (other than pursuant to Paragraph 16 hereofl, Lessee shall @t i1s sole cost and expense
forthwith surrender possession of sueh Car 10 United by delivering samv: 10 United as such car shon,

storage Or lerming! fa‘ci!my,ﬁmmmmxrzmm oy notice 10 Lesses, Bacn Car so surrendered shali be
in the same or as good conditicn, working order and repair as when d2livered 1@ Lessee, wear and 1587
from ordinary use and the passage of ume excepted, and shall be in need of nu Repair Work, Until
the delivery of posscssion 10 United pursuant 1o this Paragraph 17, Lessea shall continue 10 be lisble

for and shall pay rental ot 1he rate being paid immediately prior 10 termination Or expiraiicn, 2nd .

Lessee shall in eddition make all other payments and kesp ell obligations and underiskings required
of Lessee under any and all provisions of this Lease as though such 1ermination or expiration had not
occurred. M United shali sc request by notice delivered prior 1o surrender of possassion of such Car as
above provided, Lesses shall provide suitable storage for such Car for a period of ninety (80} days
from the dae of expiraiion or werminglion and inform United of the place of storage and the
reporiing nurmber of the Czr there stored. Delivery in storage shall constitute dzlivery of possession
for the purpose of this Paregrash 17 and such storage sha!! be a1 the risk of Unined. Upon termimnation
of the siorage period or upon request of United prigr thereto, Lessez shali cause the Car 10 be
transported 10 Uniied as above provided. :

2. Defauit-

See RIDER, Paragraph R-4

USRL-RF — 11/73 -
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'19. Subleass and Assignment. The rwin 16 assign this Lease by either party and the Lesses's right
1o subleate shall exdst onty as foliows

{al Lessee shall have no right 10 assign or sublease or foan any of the Cars without the proy
writien consert of Uniteg, provided. howaver, 1het Lessae shal! have tne right 10 assian 8! of its
rights under this Lease 10 another railroad corporation which succeeds 16 &it or substani.zily al!
ol the business of Lessze, prowvided such successor shall expressly assems gl of ibe cbhgations
ang lighilities of Lessee hereunder:

{b} all rights of United hereunder may be assigned, pledoed, morigeged, ransferrad or
otherw.se disposed of either in whole or in part without notice 10 Lessee. This Lezse and Lessee’s
rights hereunder are and “shalt be subject and subordinate 10 any chatlel morigage, security
agreementl OF equipment trust or other security instrument covenng the Cars hereoiore or
herealier created by United. 1 United shall have given written nouce 10 Lessee siating the
identity and post otlice address of any assignee entitled 1o receive future rentals and any other
sums payable by Lessee hereunder, Lessece shall thereafrer make such paymenis 1o the desgnated
assignee ' '

The making of an gssignment or sublease by Lessze or an assignment by United shall not szrve 10
relieve such party of any Lizbility or undertaking hereunder nor 10 impose any liabdity or underiaiing
hereunder upon any such assignee Or sublessee except as crherwise provided herein or unless exowssly
assumed in writing by such sublessee or assignee.

20. Opinion of Counsel. ) o .

See RIDER, Paragraph R-5

.

USRL-RF — 11/73 )



- 2%. Notice. Any notice required or permitied 10 be given pursuant 10 the terms of this Lease
shall be properly given when made in writing, deposited in thé United States mail, registered or
certified, postage prepaid, addressed 10: .

United at: 2200 East Devon Avenue
Des Plaines, Hlinois GO018

Lessee 3. 745 South LaSalle Street, Chicago, I11. 60605

Attention: Treasurer

or a1 such other address as either party may {rom time 1o time designate by such notice in writing 10
the other. :

22. Warranty ~ Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the descripuion in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
asccepted by Lessee hereunder; and United shall have no liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or consequential damages an
account of any matter which might otherwise constitute a beach of warranty or representation.

_ United agrees 10 assign 10 Lessee such rights as it may have under warranues, if any, which it may

have received trom the manuiaciurer of any Cars or parts therefor and shalt at Lessee’s expense
cooperate with Lessee and 1ake such action as may be reasonably requesied 10 enable Lessee 10
enforce such righis. Lessoe represenis that all of the matlers st forih in Paragraph 201! through and

including (e} shalf be and are true and correct a1 all times that any Car is subject 1o this Leass.

23. Governing Law ~ Writing. The 1erms of this Lease and all rights and obligations hereunder
sha!l be governed by the laws of the Siate of Hlingis. The terms of this Lease and 1he rights and
obligations of the parties hereto may not be changed or terminated oraliy, but only by agreement in
writing signed by the party against whom enforgcerment of such change or termination is sought,

28, Counterperts. This Lease may be execuled in any number of coumerparts, each of which so
excecuted shall be deemed 10 be an original, and such counterparts 1ogether shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart..

25, Severability —~ Waiver. 1{ any term or provision of this Lease or the applicetion theresf 10
any persons or circumsiances shall 1o any extent be invalid or urenforceable, the remsinder ¢! this
Lease or the application of such 1erm Of provision 10 persons or circumsiances other than those a5 10
which it is invalid or unenforceable shali not be affected thereby, and each provision of 1his Lease
shall be vald and be enforced 1o the luliest extent permitied by law. Failure of Uniwd 10 exercise
any rights hereunder shall not constitute 8 waiver ol any such right upon the continuation or
recurrence of the situation or contingency giving rise 10 such right.

26. Terminology. in consiruing any language contained in this Lease, no reference shall be made
and no significance given 10 paragraph titles, such titles being used only for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa.

27. Past Due Paymenrs. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a delaull or violation of this Lease, shall result in the obligation on.the part of the Lessee 1o
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pay also an amount eque! 1O ten per cent per annum {or if such rate may not lawfully be charged,
then the highest rate which mey lawfully be charged) of such overdue sum for the period of tme
during whith overdue and unpaid,

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning: : ‘ : ‘

. £ .
(a) "Cars” — railroad cars of the 1ype, construclion and such other description as is set
forth in Exhibit A. ‘ : :

R

{b] “interchenge Rules” — 2ll codes, rules, interpretations, laws or orders governing hire,
use, condition, repsir and all other matiers periaining 10 the interchange of freight raffic
reasonsbly interpreied as being applicable 1o the Cars, edopied and in eflect from time 1o ime
by the American Associaiion of Rairoads and any Olhes 0rganizalion, associalion, as=ncy, or
governmental authonty, including the Intersiste Commerce Commussion and the Unisd Siates
Depariment of Transporiaiion, which may from time 10 1ime be responsibie for or have
authority 10 imposs such codes, rules, INterpre1alions, laws or orgers. :

*  {c} TAverzge Date of Delwery” - that date which is determined by (i) mutupiying the
nurnber ol Cars delivered by Unied on each day by the number of days elapsed betvsezn such
day and the date of debivery of the first Car hereunder, and (i) adding all of the producis so
obtamnet and dividing that sum by the 1oia! number of Cars delivered and liii} azding sach
quotient rounded oui 16 1he nearest whole number 10 the date of dobvery of the firs: Car. The
daie on which delwvery of a Car shall b2 deemed 10 have been made will be the day ioliowing
detivery of the Car 10 the Lessee, as specified in Paragraph 2. A Car shall be conclusively deermed
delivered 10 the Lessee on the earligst date shown on any of the {ollowing i) Ceriificaie of
Inspection and Acceptance or dther writing accepting a Car sioned by the Lesses: or {iis a bill of
Isding showing dulivery iC Lesses OF 10 8 ravirad ior the sccounti of Lessee,

{d) "Repair Work™ — All repairs, maintenance, modifications, additions or replacements
required 10 keep and maintain the Cars in good condition, working order and repsir {wear and
tear from ordinary use and the passage of Lime oxcepted), in compliance wiilh Imerchange Rules
in effect from 1ime 10 1ime and complete with all devicas, appliances appurienances end parts
with which the Cars were initially equipped or which from time 10 time may be required by
Interchange Rules. : :

(e} “Casualty Cars” — Cars which are lost, siolen, destiroyed or damaged beyond economic
repair.

{f} "Replacement Cars™ — Cars of substantially similar description and specifications 10 that
set forth in E xhibit A which zre substnuied {or Casualty Cars.

{g) “Present Worth™ — An amount equal 10 the excess of the 1013l remaining renials over
the fair remia! value all as determined in Paragraph 18(c), discounted five percent pzr annum
compounded annually.

{Continued on Rider attached hereto)

29. Benefit. Except a5 otherwise provided herein the covenants, conditions and agreements
coniained in this Lease shali bind and inure 1o the benefnt of the parties and {10 the exient permitted
in Parzgraph 19 hereol} their successors ang assigns. Without Inniting the generality of the {oregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shal! apoly 10 and inure 10 the benelit
of any assignee of United, and if such assignee is a 1rusiee or secured party under an indenture under
which evidence of indebiedness has been issued in connection with the financing of the Cars, then
8lso 10 the benefit of any holder of such evidence of indebiedness.
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30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or
_short form of this Lease for use in recordation under Section 20c of the Interstate Commerce Act or
such other recordation as United deems appropriate. Said memorangum or short form of tease shall -
describe the parties, the Cars being leased and the term of this Lease including any opnons to extend

and shall incorporate the Lease by reference.

IN WITNESS WHEREDF United and Lessee have duly executed this Lease as of the day and

year tirst ebove written.

[SEAL]

ATTEST:

UNITED STATES RAILWAY LEASING COMPANY
an Hlinois corporation

o Balic ESKece
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William M. Gibbons, Trustee of the Property of
CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPAXN

Debtor N
' ’/éii;;%;;>wuilz7 //ifizzéé”fﬁ;;’”“::b




STATE OF ILLINOIS
COUNTY OF COOK

appeared

to mg personally known, who bemg by me duly rn w Z . i
_United States Railw; x Leasing Company, and% G et 10 me personally known
to be the Secretary of ssid corporation, that the seal aifixed to the

foregoing instrument is the corporate seal of said corporation, thai said instrument was signed anc
sealed on behalf of said corporation by autharity of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and desd of said corporation.

Wy Deeizisstsn Expves fume 11 1975

STATE OF _JLLINOIS )
. COUNTY OF COOK 3 S8
-On this 2nd day of May ,» 1975, before me personally

appeared WILLIAM M GIBBORS to me personally known, who being by me
duly sworn, says that he is the Trustee of the Property of the
.CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY, that said instru- -
ment was signed and sealed by said Trustee and he acknowledged

that the execution of the foregoing instrument was the free act

and.deed of the said Trustee.

Q%Az': 0 QLV:A,{*’

Hotary Public

P T T T T Y RO
L
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EXHIBIT A

Subleasedated... April I3 . . . 1875 . by and _beiween United States Railway
. Wi FYiam M. ’GpEbogaic};%sgg,c;}(o;{gg;)
Leasing Company, (“United”) and...[ [ OPEr7TY OT he L7 LALY nu.h 1281 essee”
' KND PACTFIC RAILROAD COMPANY, essee)

"

TYPE AND DESCRIPTION OF CAR: New 4750 cu. ft., !Oﬁ-—fcn'capa:i‘ry
Covered Hopper with trough hatch and grevity discharge gaies.

-

NUMBER OF CARS:  One ﬁundred Fiity (!50.}

INTERIOR EQUIPMENT: None

SPECIAL LININGS: None

PERMITTED LADING USE:  Non-corrosive bulk commodities

REF’DRT!NG NUMBERS AND MARKS: RPOCK 132750 +*hrough 132899, inclusive

SPECIFICATIONS DESIGNATED BY LESSEE:  Cars are fo bé painted per Lessee
requirements. '
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EXHIBIT B

. . 19....'_?5,.., by and between Unzted States Railway
_ William K. Gibbons, Trustee of The
Lezsing Company (“United”] and..EronerTy. of the CHICAGD. ROCK. I SLAND essee} |

CERTIFICATE OF INSPECTION AND ACCEPTANCE

L 19

United States Ratiway Leasing Company .
2200 East Devon Avenue ' .
Des Fiaines, 1iinois 60018

Gentiemen:

‘The undersigned, being e duly authorized inspector tor Lessee, hereby ceriifies that he has
made an inspection of { I Cars bzaring numbars as
follows:

or has, on behalf of Lessee, elected 1o foregu such inspection all as provided i the Lease, and hereby
accepts such Cars for the Lessee pursuant 10 the Lease: 1hat each of sawd Cars is plainly marked in
sienci! on both sides of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
BT R-ARE LESSOR

Title 10 this Car subject 10 documents recorded
vnder Section 20c of Intersiate Commerce Act

in readily visibie letiers not tess than three-quarters inch (3/4”) in height; and 1hat each of said Cars
confprms 10, and fully complies with the 1erms of sawd Lease and is in condition satisfaciory 1o the
Lessee.

Lessee

-10-
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RIDER consisting of __ 5 page (s) attached to and made
a part of Sublease dated _April 15 » 1975, by and between
United States Railway Leasing Company {("United") and William
M. Gibbons, Trustee of the Property of the Chicago Rock Island
and Pacific Railroad Company, Debtor ("Lessee!).

R-1 Lease of Cars (Continued from Paragraph 1) 1In no
event shall this lease become effective prior to the approval
and confirmation by the United District Court, Xorthern District.
of 1Illinois, Eastern Division, or such other Coyrt hereinafter cal
ed the "Reorganization Court" having jurisdiction in the Reorgan-
ization Proceedings (hereinafter defined in Paragraph 18[g]) of
the Chicago Rock Island and Pacific Railroad Company, Debtor.

R-2 Option to Extend. Unless Lessee is in default under
the provisions of this Sublease, Lessee shall have an option to
extend the term of this Sublease upon the same terms and condition
as to 2ll or any portion of the Cars then subject to this Sublease
by notifying United in writing no less than ninety (90) days
and no more than six (6} months prior to the end of the original
term. An extension pursuant to this optiom with respect to any
Car shall be for a period (hereinafter referred to as the “ex-
tended term") of five (5) years from the end of the original
term.

Lessee shall pay to Lessor as rental for each Car during
the extended term, from and including the first day following
the end of the original term, an amount to be decided upon
by-the two parties at the expiration of the base term.

R-3 Sublease. Lessee acknowledges that United's right,
title and interest in the Cars shall be either that of the
owner of the Cars or may be that of a lessee under and pursuant
to that certain lease by and between United as Llessee and
‘Greyhound Leasing & Financial Corporation as Lessor dated as
of Mareh 3 , 1975. Lessee further acknowledges that a
copy of said Lease and Supplewment attached thereto has been
exhibited to it and that it is familiar with the terms thereof.
United intends to assign this Sublease to Greyhound Lleasing &
Financial Corporation under the lease between said parties.
United, Lessee and Greyhound Leasing & Financial Corporation
have, pursuant to and a2s a part of said Assignwent, acknowledged
that the rights of Lessee hereunder are subject and subordinate
to the rights of Greyhound Leasing & Financial Corporation as
Lessor under the lease; provided, however, that so long as lessee
*shall not be in default under any of the terms and conditions of
this Sublease, it shall be entitled to quiet possession of the
Cars, all as is more particularly set forth in said Assignment.

Page 1



R-4 - 1B. Default. The term "event of default” for the purpose here-
of shall mean any one or more of the following: . '

(a) non-payment by Lessee within twenty (20) days
after the same becomes due of any installment .
of rental or any other sum required to be paid hereunder
by Lessee; -

(b) the Lessee shall default or fail for a period
of twenty (20) dazys in the due observance or
performance of any covenant, condition or agrz2enment
required to be observed or performed on its part here-
under;
{¢) the representations made by Lessee as provided
in Paragraph 22 hereof shall at any time during
the continuance of this Lease become untrue or incorrect;

(d) this Lease is rejected or the obligations of the
Lessee hereunder are not assumed by the Reorganized
Company (as that term is hereinafter defined); or the
Reorganization Proceedings (as that term is hereinafter
defined in subparagrapn (g) of this Paragraph 18) ora
dismissed or octherwise terminated without the zdoption of
a plan counfirming this Lease in all respects;

(e) a petition for reorganization under Section 77 of the
Bankruptcy Act, as now counstituted or as said Section 77 .

may be hereaiter amended, shall be filed by or agaianst any
Reorganized Company as hereinafter defined and all the
obligations of Lessee under this Lease shall not have been
duly assumed by a trustee or trustees or receiver or receivers
appointed in such proceedings or otherwise given the same
status as obligations assumed by such trustee or trustees
or receiver or receivers within thirty (30) days after such
appointment, if any, or sixty (60) days after such petition
shall have been filed, whichever shall be earlier; or

(f) any proceedings shall be commenced by or against
any Reorganized Company as hereinafter defined for

any relief under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments
of indebtedness, reorganizations, arrangements, compositions
or extensions {(other than a law which does not permit any
readjustment of the indebtedness payable hereunder), and all -
the obligations of Lessee under this Lease shall nort
have been duly assumed by a3 trustee or trustees or
receiver or rececivers appointed for such Rcorganized Company
or for its property in connection with any such proceedings
or otherwise given the same status as obligations assumed
by such a trustee or trustees or receiver or receivers,
within thirty (30) days after such appointment, if any,

-
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its

*

or sixty (60) days after such proceedings shall have been
commenced, whichever shall be earlier; . : ‘

(g) the order of the United States District Court
for the Northerm District of Illinois, Eastern

Division, entered in the Reorganization Proceedings author-
izing the execution and delivery of this Lease shall be
reversed, modified, amended, terminated or superseded in
any material respect which might adversely affect the rights,
powers, privileges, remedies or obligations of United
under this Lease or of any assignee of United's righet,
title, and interest in and under the Lease aund the contianuznce
of any such order unstayed and in effect for a period of
thirty (30) days from the date of entry thereof.

-Upon the happening'of an event of default,: United at
option may:

(h) proceed by appropriate court action either at law
or in equity for specific performance by the Lessee
of the applicable covenants of this Lease or to
recover from Lessee all damages, including specifically
but not exclusively, expenses and attorneys' f{ees which
United may sustain by reason of Lessee's default or on
account of United's enforcement cf Its rewmedies nereunder:
(i) elect only to terminate the Lessee's right of possession
{but not to terminate the Lease) without releasing
Lessee in whole or in part from its liabilities and obligactions
accrued hereunder, or hereafter to accrue for the remaining
term of the Lease, and thereupon require Lessee to deliver
all -such Cars to United at such places as it may designate
or to take possession itself, of any or all of the Cars
wherever same may be found. United may, but need not,

‘require delivery of the Cars to it or repossess the Cars, but

in the event the Cars are delivered to United or are
repossessed, United shall use reasonable efforts to relet

the same or auny part thereof to others upon a reasonable
rental_and such other terms as it may see fit. The proceeds
of any such reletting shall first be applied to the expenses
(including reasonable attorney's fees) of retaking and
reletting of the Cars and delivery to the new lessee and

then to the payment of rent due under this Lease. Lessee
shall pay any deficiency remaining due after so applying

the proceeds as the same shall accrue. United shall not be
required to accept or receive any lessee offered by Lessee,

or do any act whatsoever or exercise any diligence whatsocver
in or about the procuring of another lessce to mitigate the
damages of the Lessee or otherwise. The election by United

to rclet the Cars and the acceptance of a new lessee shall not
operate to release Lessee from liability for any existing or

future default in any other covenant or promise herein contained;
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(j) declare this Lease terminated and recover from Lessee
all amounts then due and payable plus, as liquidated

damages for loss of bargain and not as a penalty, the
Present Worth, as of the date of such termination,.of the.
.excess, if any, of the. total remaining rentals reserved under
the Lease from the date of such termination to the expiration
date of the then. current term of the Lease over the fair
rental value of the Cars for such period;

(k) recover or take possession of any or all of the Cars
and hold, possess and enjoy the same, free from any
right of the Lessee to use the Cars for any purposes what-
soever.

The rémedies provided in this Paragraph 18 in favor of United
shall not be deemed exclusive but shall, where not by rule of

law inconsistent with each other, be cumulative and wmay be

availed of singly, in combination, or all together and in any
order, and shall be in addition to all other remedies, in United's
favor existing at law or in equity. The lessee hereby waives

any mandatory requirements of law now or hereafter in effect which
might limit or modify any of the remedies herein provided to

the extent that such waiver is permitted by law.

-

R~5 - 20. Opinion of Counsel. Upon the request of United or
its assignee at any time or times, Lessee will deliver to United an opinion
of counsel for Lessee or counsel designated by him, addressed to United or
its assignee in form and substance satisfactory to counsel for United,

or its assignee, which opinion shall be to the effect that:

(a) The Trustee has been and is duly appointed and validly
acting as Trustee of the property of the Chicago
Rock Island and Pacific Railrocad Company, has the power
and authority to carry on its business, and by specific order
of court has been authorized to execute and deliver this lease;
or alternatively if, during the continuance of this Lease there
shall be a corporation or other entity succeeding to the afore-
mentioned Lessee's interest, that such Lessee is duly
organized and validly existing under all applicable laws and
that it has full power and right to enter into or assume this
Lease and carry out all of Lessee's nbligations hereunder;

(b) this Lease constitutes the legal, valid and binding
obligation of Lessee enforceable in accordance with
its terms, and the obligations of Lessee during the contin-
uance of the Reorganization Proceedings for rental and any
other sums due or which become due on account of the under-
takings and obligations of the Lessee hereunder constitutes
‘an expense of administration;
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.-
(c) the rights of United as set forth in this Lease and
the title of United to the Cars are free and clear

~of the lien of any mortgage, security agreement, or other

instrument binding on Lessee or in favor of any party claiming
by, through or under Lessee or Chicago Rock Island and

Pacific Railiroad Company, Debtor and all of the Cars which. N
are then subject to the Lease, were, upon delivery to Lessee
in condition satisfatory to Lessee and were accepted by
Lessee in accordance with the terms of this Lease; provide
that with respect to its opinion as to the satisfactory con-
dition of the Cars, counsel for Lessee may rely upon Cerci
cates of Inspection and Acceptance executed by the duly
authorized representative of the Lessee;

(d) no recording, filing or depDSlulﬂU of this Lease,
other than with the Interstate Commerce Commission

in accordance with Section 20{(c) of the Interstate
Commerce Act and with the Registrar General of Canada pursuant
to Section 148 of the Railway Act, together with required
notice of such deposiring, is necessary to preserve or
protect the title of United or its assignee in the United
States of America and "in Canadz; and

(e) all governmental or other authority or approval
necessary, if any, in connection with the execution and
delivery of this Lease or the performance of any of Lessee's
obligations thereunder has been ocobtained.

R-6 - Paragraph 28 continued:

(h) "Lessee" - William M. Gibbons, Trustee of the Property
of Chicago Rock Island and Pacific Railroad Company,

Debtor, and not individually as well as any additional or
successor Trustee of subject property, and upon assignment
and transfer of or succession to the interest of the Lessee
to a Reorganized Company, shall .mean any such Reorganized
Company, as well as any successor and assignee permitted in
Paragraph 19 hereof.

(i) "Reorganized Company" -~ any corporation, including
Chicago Rock Island and Pacific. Railroad Company,

Debtor or other entity, which acquires substantially all of
the property and business of Chicago Rock Island and Pacific
Railroad Company upon termination of the trusteeship of
the property of the Chicago Rock Island and Pacific Railroad
Company and shall 1nclude any successor pursuant to Paragraph
19 hercof.
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